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OMEB Collegtian 0651.0027 (exp. S/30/2005)
RECDRDATIDN FORM COVER SHEET

TRADEMARKS ONLY

To the Directer of the LS, Patent and Trademant Oftice; Plaas_.;; racard the atlached docurnents of the new addrezs(as) below.

1. Name of conveying party(ias)/Execution Date(s):
Cannery Cagino Resorts, LLG

L] Aszocigtion

I Individuasl{s}
] Limited Partnership

] General Parinership
L] Corporation-Sitate
G Gther limitad Hability comparry

Citizenship {see guidelines) _Nevada
Exgculion Date(s) 09/28/2004

Addition:al narnes of conveying paties attached? D‘r’es E No

3. Nature of conveyance:
[] Assignment

] Other

r:i Merger .

Security Agreement D Change ot Mame

2, Mame and address of receiving party(ies) ]
Addltional names, sddresses, or gitizenshlp attashed? . \N’?
Wame: The CIT Group/Equipment Finanzing, Inc.,

Internal
Addresa: as Admmlstratwta Agent

Street Address: 1540 W, Fountainhead Farkway
City: Tempe

State: AZ.

Country: USA

[ s=saciation Ciizanship
] Gencral Parnaighip  Citizenship
[ Limited Partneship  Gitlzenship
Corporation  Cllizenship  Delaware

O ather Citlzenship |

I sasignes 15 not domicied i the United States, a domeastic

representative designation is attached: [ Yes  TA] No
(Cesignatons most be & saparate document fram assignmenty

Fip: 85282

A, Trademark Application No.(s)
seea attached Schadule 1

4, ppplcation pumber(s) or registration nhumber({s) and identification or description sf the Trademmark

B. Trademark Redistration No.{s)
s2¢ attached Schedule 1

Acditional sheet(s) akachad? ves L] Me |

<. ideniification or Description of Trademark(s) {and Filing

Date if Application or Registration Number is unknowr):

5. Name & address of party to whorm correspondence
concemning document shoauld be mailed:

Nama; Federal Research Co., LLG

8. Tutal number of applications and.

registrations involved: o

Internal Address.:

Strect Address: 1050 157 St., NW, Suite 920

7. Total fee (37 CFR 2.8(b)(6) & 3.41) $615.00

thorized to be charged by credit card
Auiherized to be charged to deposit account

[ Enclosed

City: Washington

State:DC Zip: 20005

8. Payment Information:
a. Credit Card Last 4 Mumbers
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]
o
7
=
e
1]
-
o
@
I
{

Fhane Numbar, 202-783-2700

Expiration Date

Fax Mumber; 202-783-0145

Email Address;

b, Deposit Account Mumbar  © T - \
Autherized User Name 6 }

9. Sighature:

Signature
Julie Cravitz

rZaum%

10/07/2004
Sate

Total pumber of pages ncluding sover

Marme of Person Signing

L

sheet, attbshments, and dotument:

Documents b be rocorded (Inegluding cover sheol

Mall Stop Assipnment Rassrdation Servicss, Direchar

700124923

shauld be taaed (o (703) 308.5855, or malled to:
the USFTO, PO, Box 1450, Almcan:lna. VA 223131450

Amgricar Legaitley, ing,
winw ) S ourtP s, car
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SCHEDULE 1

Lxisting snd Pending Trademark Applications ar
Repistrations with USPTO or other couniry

Clasy

Seral No

'.-.Filihg Dale

Rieg Date

Scope of Use

BOOZE & BETS and Design

41

TE485560

01£28/03

RegNo

Casind and gaming senvices; providing garming Taciitles:
antanaipment services in the nature of armanging, condustng and
providing facilitics for garming and easina contests and
lournaments; entartainment senvices ln the nature of programs or
episodes broadeas] over lelevision, eable televislon and pay-par-
vimw faatlring sporting evants, spants commentators and botting
axpents distussing gpoding svenis

PAGE  B4/22

PEITT  POGE/ET/BT

BOOZE & BETS and Design

43 | TOMB5578

Resfoitrant senvices, bar services: fond preparatfon services

CANNERY

GANNERY

16 | 7TEMBT43T

T1/28703

00503

2880840

N804

Peilotic publications in the nature of news/etlera, magazines and
NEWSNOPErs Cancarning gaming insfruclions and evanis at and
faciilizs of & holel casino reson; weiting instrumanis, stationgry,
postcerds, Salafidars, postors; paper banhers

TBMAE80607

21728503

2,747,248

1212303

Man's, women's and children's wearing apperal, nemely, shils, T-
shirs, pelo Bhils, jackels, hals, caps, swostors, sweatshins

CAMNERY

TBEGS05

01728103

2,790,951

12/09/03

Sarming squipment, namely, chips and dice

CARNNERY

di

it

01/.28/03

Gatino and gaming services; providing gaming laclltiss;
cenducting end providing facilties for special events fuaturing
casing and gaming contests and toumamenta; enledainmont
gervices in iho nature of providing facliizs o view telsvizion, cable
television and pay- per-viaw felevision enlenainment pragrama of
episodes fenturing sporting events, commentalora and batng
axperts dlscussing spofling nvents; and nightclub smovices

CAMNERY

a5

THIMBESAD

01 F 203

271264

08/10/04

Resmrl_ dervices; hotel services; restaurant sarvices; bar aengoes;
cocklail lounge services; pravidieg 1emparary ladging
accommodations for sthers; food preparation aervices

CANNERY (Stylized)

16

7e/4p5509

O1/26/03

Ferindis publications in fhe naiure of nowstatiers, magazines and
NeWsHopurs concorning gaming insiructlons ond avenls at and
facilities of & hotel sasino rezor; wiiting instrumants, slalionery,
posleards, calendars, posters: paper bannars

HI0 HOWRISIE TeNE0d

CANNERY {Slylized)

21

TAIAAER08

01/28/03

2 790852

12/05/03

Beverage glsawere: coflea cups; nugs

CANNERY (Stybiesd)

oaEsTE

. 01/2ni03

2,797 242

12123005

Men's, weman's and chfldren's wearlng apparel, namely, shirs, T-
£hiila, patc shirts, jackals, hisls caps, swealors, swaaishins

CANMERY (Sivlized)

2B

01/8103

2 790,950

12f05/03

Garnlng equipmnl, nataely, chips and dleg

CANMERY (Stylized)

41

FHMAEG504

TEA85591

01/28/03

Casine pnd gaming services; providing gaming faciiies;
&onducling and previding facilltles for spocial aventz fepiuring

oo and gaming contesls and lewmaments; entersinment

WOZ-LAICFLINFOT52033.2
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F sefviets in the nalwre of providing fRoiliier 10 view ielevision, Eable
telaviglon and pay-per-view television enleriainment pragrams of
episodes (Faluring sporling events, commantelors and beting
_ axpenta discussing sporting svents: and nightolub sanvices
Rezort sorvices; hotwl servitas; restaurant services; har 38 vices,
coohiEll lounge sorvicas; providing temporary |odging
CAMMERY (Siyllzed) 4% | 78/485588 01/28/03 2837074 | 05/04i04 | accommedstions for others; food preparatisn seniees
CAMMERY and Cesiyn S0 | 7Gra88553 0124103 28357431 ] 08/29/04 | Candy, coskiss and chocolales
i Frovizion of general and local néws and inforpration In the aress of
sporta, blisiness, tchnology, entertainment, gaming, arts, dining,
leigure, travel and games om and throush a glabal computer
CAMNERY and 1)esign 1 FEM4R5580 oy Rl 2,850,377 D6IAG4 nElwirk
CANHERY ROW 43 T8/B5a TS 01/28/03 2,764,004 | 00803 Raslaurant sarvices; bar senvices; food preporation earvices
CANNERY ROW BUFFET and Dasign 43 | T3/455577 042803 2764085 | 00MEMY | Restaurant serviges; bar services; food preparalion sendces
|_CAGA COCINA 42 | 78/485587 | 0128403 | Z.842450 | 05ME04 | Resteuant services; bar ganyices; foed preparallon services
CASA COTIMA (Sivlizsd) A3 | Ta4BSsEE 01/28/03 2,842,400 | 051804 | Restourant serviges: bar servicas:; food prepedalion servipes
i UPS 43 | 7RrABE68S | 01428103 Bar sendces: [ounge senvices; nlghlclis ssrvices
PIN-UPS (Siylized) 43 [ 7BMBRGHG | Q12E03 Bargervices; loungs services nighilclub sandess
WAYERLY'S A3 TE/4BE5ES F/28/03 2.75G,005 | 0826103 Rastaurant servicos: bar services: foad praparailon esrvica
WAVERLY'S (Styllzed) 43 | 7hf485582 Of28i02 2,756,004 | 08/26/03 | Reslaurant senvices: bar services: food praparation sarvices
VICTORY'S (Styllzod) 43 TBI4ERRTH 011’2&:’&3_J Reataurant senvices; har senviges; food preparalion senvices
2.
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TRADEMARK COLTLATERAL ASSIGNMENT

Thizs TRADEMARY. COLLATERAL ASSIGNMENT (the "Assignment") is
made and entered into as of Septemnber 28, 2004, by Cannery Casino Resorts, LLC, a Nevara
limited liability company ("B orrower"}, and gach of the Persons listed on the signature pages
hereto, together with each other Person who may become a party hereto in the manner provided
in Section 12 hereof, and each of them, jointly and severally, as Grantors, in favor of The CIT
Group/Equipment Financing, Inc., 2 Delaware corporation, as the Administrative Agent (as
defined in the Cradit A greement) under the Credit Agreement referred to below, and for the
benefit of the Lenders (as defined in the Credit Agreement) referred to below, with reference to
the following facts: : B

RECITALS

Al Pursuant to the Credit Agreement of even date herewith among Borrower,
the Lenders from time to time parties thereto, and Administrative Agent (as the same may from
time to time be amended, extendegd, renewed, supplemented or otherwise modified, the "Credit
Agreement”), the Lenders have agreed to extend certain credit facilities to Borrower.

B, The Credit Agreement provides, as a condition of the availability of such
credit facilities to the Borrower, that Grantors shall enter into this Assigniment to grant certain
security interesis 10 Scoured Party in the Collateral, all under the texms and conditions set forth in
this Assignment. ‘

C. Grantors expect to realize direct and indirect benefits as a result of the
availability of the aforernentioned credit facilities.

AGREEMENT

MNOW, THEREFORE, in order to induce the Lenders to extend the
aforementioned credit facilities to Borrower, and for other sood and valuable cansideration, the
receipt and adequacy of which hereby are acknowledged, Grantors hereby Jointly and severally
agree as fotlows;

L. Definitions, This Assignment is the Trademank Apreement referred to in
the Credit Agreement. Terms defined in the Credit Agreement and not otherwise defined in this
Assignment shall have the meanings defined for those terms in the Credit Apgreement. As used
in this Assignment, the following texms shall have the meanings respectively st forth after each:

. "Agsignment” means this Trademark Collateral Assignment, and any extensions,
medifications, renewals, restatements, supplements or amendments hereof, including, without
limitation, any documents or agreements by which additional Grantars become party hereto.

"Collateral"” means and includes all of the following: (a) all of Grantors’ pow-
existing, or hereafter acquired, right, title, and interest in and to all of Grantors' tradermarks, trade
names, trade styles, and service marks; all prints and labels on which said trademarks, trade
names, trade styles, and service marks appear, have appeared, or will appear, and all designs and

WO2-LAIGELIN0 7520932 ' -1-
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general intangibles of a like nature; all applications, registrations, and recordings relating to the
foregoing in the United States Parent and Trademark Office ("USPTO") or in any similar office

“or agency of the United States, any State thereof, or any political subdivision thereof, or in, any
other countries, and all reissues, extensions, and renewals thereof, m¢luding, without limitation,
those applications and registrations before the USPTO and filed in any other country as
identified in Schedule 1 hereto (collectively, the "Trademarks™); {b) the goodwill of the business
symbolized by each of the Trademarks; and (c) any and all proceeds of any of the foregoing,
including any claims by Grantors against third parties for past, present and future infeingement of
the Trademarks or any licenses with respect thereto. : '

"Grantors” means Borrower and each of its Subsidiaries, if any, that are parties
herelo as indicated on the signature pages hereof, or that bécome parties hereto as provided in
© Section 12 hereof, and each of them, and any one or more of them, joiotly and scverally. At such
times, if any, as ne Subsidiaries of Borrower are parties hereto, the term “Grantors” shall refir
solely to Bomrower,

Tuture Obligations of any type ox nature of Borrawer to Secured Party arising under or relating to
the Loan Documents, and (i) with respect to each other Grantor, any and all present and future
Obligations of any type or nature of such Grantor under the Guaranty made by such Grantor in
favor of Sccured Party; and (¢) all intersst that accrues on all or any patt of any of the
Obligations of the Grantors under the Loan Documents afier the filing of any petition or pleading
against any Grantor or any other Person for a proceeding under any Debtor Relief Laws.

"Secnred Pary” means the Adminisirative Agent (acting as the Admindstrative
Agent and/or on behalf of the Lenders), and the Lenders, and each of them, and any one or more
of them. Subject to the terms and conditions of the Credit Agresment, any right, remedy,
privilege or power of Secured Party shall be exercised by the Administrative Agent.

2. Incorporation of Representations, Warranties, Covenants and Other

Provisions of Loan Diocuments. This Assignment is one of the "Loan Documents” referred to in
the Credit Agreement. All representations, warranties, affinmative and negative covenants and
other provisions contained in any Loan Document that are applicable to Loan Documents
generally are fillly applicable 1o this Assignment and are incorporated herein by this reference as
though fully set forth in fudl,

3. Security Interest. For valuable consideration, Graniors and ezch of them
hereby jointly and severally grant a securlty interest 1o Secured Party in all of the presently
gxisting and hereafter acquired Collateral to secure the prompt and indefeasible payment and
performance of the Secured Obligations, and each of them. This Assignment is a continuing and
irrevocable agrezrnent and all the rghts, powers, privileges and remedies hereunder shall apply
to any and all Secured Obligations, including those arising under suceessive ransactions which
shall either continue the Secured Obligations, increase or decrease them, oy from time 10 time
croate new Secured Obligations after all or any prior Secured Obligations have been satisfiad,
and notwithatanding the bankmpicy of any Grantor or any other Person or any other gvent or
proceeding affecting any Person.

-

|
WOL-LAACFL170752083.2 2
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4. Representations, Warranties and Covenaypts. Grantors, and each of them,

represent, warrant and agree that:

() To Grantors' respective knowledge, as of the Closing Date all of
the existing Collateral is valid and subsisting in full force and effect, and Grantors own,
the sole, full, and clear title thereto, and the right and power to grant the security interests
grantcd hereunder. Grantors will, at their expense, perform all acts and execute all
docaments necessary o maintain (to the extent any Collateral is necessary for the
operation of Grantors' business) the existence of such Collateral as valid, subsisting, and
registered trademarlks, including, withont limjtation, the filing of any rencwal affidavits
and applications. To Grantors' respective knowledge, the Collateral is not subject to any
Liens, claims, mortgages, assignments or licenses of any nature whatsoever, whether
recorded or unrecardu,d except as provided in favor of Secured Party and except as listed

() As of the date hereof, none of Grantors or their Subsidiaries has
any Trademarks registerad, or subject to pending applications, in the USPTO or any other
country other than those descnbed in Schedule 1.

Y Except as listed on Schedule 3. to the best of each Grantor's
knowledge, there are no actions, suits, procecdings or investigations pending or
threatened against Grantors before any Governmental Agency which, if determined
adversely to Grantors, would eause the Collateral, or any portion thereof, to be.adjudged
invalid or unenforceable, in whole or in part.

(d) Other than within any Grantor's normal course of business,
Grantors shall not assign, sell, mortpage, lease, ansfer, pledge, hypothecate, grant a
security interest in or Lien upon, éncumber, grant an exclusive or nonexclusw:: license or
sublicense relating thereto, except as permitied herein or under the Credit Agreement, ox
ctherwise dispose of any Df the Collateral without the prior written consent of Secured
Party. Nothing in this Assignment shall be deemed a consent by Secured Party to any
such action, except as such action is expressly permitted hersunder or under thL Credit
Agreement.

(&) If any Grantor, after the Closing Date, shall file any application
for, or obtain the registration of, a trademark with the USPTO or any other country, such
Grantor shall promptly inform Secured Party of such registration or application in
writing. Upon request of Secured Party. Grantors shall execute and deliver to Becured
Party any and all assigimnents, agreements, instnuments, documents, and such other
papers as may be requested by Secured Party to evidence the grant of a security interest
to Secured Party of such application or registered trademark. Each Grantor authorizes
Secured Party to modify this Assignment by amending Schednlg 1 to include any new
trademark ot service mark registered or the subject of an application with the UYSPTO or
any other country.

(f) Except to the extent that failure to de so could not reasonably be
expected to have a Material Adverse Effect, no Grantor nor any Subsidiary of any

’WOEnLA:lCPJLI\TD?SZU?ll ’ -3-
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Grantor will do any act, or omit to do any act, whereby a material Trademark may
become abandoned, cancelled, invalidated, unenforceable, avoided, or aveidable. Each
Grantor shall notify Secured Party promptly if such Grantor knows, or has reason to
know, of any reason why any application, registration, or recording ol a material
Trademark filed with the USPTO or other country may become abandoned, cancelled,
invalidated, or unenforceable, - ' '

(=) Grantors will render any assistance, as Secured Party may
determine is necessary, to Secured Party in any proceeding before the USPTO, any
federal or state court, or any similar office or agency in the United States, ar any State
therein, or any other country, to maintain and to protect Secured Party's security interest
in the Trademarks. : -

(h) Each Granior will promptly notify Secured Party if such Grantor
(or Subsidiary thereof) learns of any substantial and material use by any Person of any
tenm or design likely to cause confusion with any of the registered Trademarks, or of any
substantial and material use by any Person of any other process or product which
infringes upon any of the registered Trademarks. If requested by Secured Party,
Grantors, at their expense, shall join with Secured Party in such action as Secured Party
in Secured Party's discretion, may deem necessary for the protection of Secured Party's
interest in and to the registered Trademarks.

i Grantors assume all responsibility and liability arising from the use
of the Trademarks, and each Granior hereby indernnifies and holds the Administrative
Agent and each of the Lenders harmless from and against any claim, suit, loss, damapge,
or expense (including reasonable attomeys' faes) arsing out of any alleged defect in any
‘produet manufactured, promoted, or sold by any Gramtor (or any Affiliate or Subsidiary
thereof) in connection with any Trademark or out of the manufactre, promotion,
labeling, zale, or advertisement of any such product by any Grantor or any Affiliate or
Subsidiary thersof. '

(i) The exccution, delivery and performance of this Assignment is
within the power of Grantors and have been duly authorized by all necessary corporate
action and to the best of each Grantor's knowledge do not contravene any Law, rule,
regulation or any judgment, decree or order of any tribunal or of any agreement to which
any Grantor is a party or by which any of its Property is bound.

‘ (k) Grantors shall promptly notify Secured Party in writing of any
material adverse detenmination in any proceeding in the USPTQ or any other foreign or
domestic Governmental Agency, court or body, regarding any Grantor's clatm of
ownership in any of the Trademarks. Inthe event a Grantor gains knowledgze of any
material infringernent of any of the Trademarks by a third party, such Grantor shall
promptly notify Secured Party of such infringement and sue for end diligently pursue
damages for such infringement if such infringement could reasonably be expected to
constitute a Material Adverse Effect; othenwise Grantors shall not be required to insituts
any such actions. IF any Grantor shall fail to take such action within one {1} month afrer
such notice is given to Secured Party, Secured Party may, but shall not be required to,

WOz LA mr}Ll\m‘?s:osua.z . i
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itself take such action in the name of any or afl Grantass, and each Grantor hereby
appoints Secured Party the ttue and lawhil attomey of Grantors, for them and in their
name, place and stead, on behalf of Grantors, 10 commence judicial proceedings in any

court or before any other tribunal 1o enjoin and recovexr damages for such infringement,
any such damages due to Grantors, net of costs and reasonable attorneys' fees, to be
applied o the Sccured Obligaﬁons.

{0 Each Grantor shall, at its sole expense, do, make, execute and
deliver all such additional and further acts, things, deeds, assurances, and instruments, in
each case in form and substapce satisfactory 1o Secured Party, relating to the creation,
validity, or perfection of the security interests provided for in this Assignment under
3FVE.CL Bection 261, 15 U.S5.C. Section 1051 &t geq., the Uniform Commercial Code or
other Law of the United States, the State of Nevada, or of any countries or other States as
Secured Party may from time to time reasonably request, and shall take all such other
action as the Secured Party may reasonably require to more campletely vest in and assure
to Secured Party s security interest in any of the Collateral, and each Grantor hereby
irrevocably authorizes Secured Party or its designee, at such Grantor's expense, to
exacute such docurnents, and file such financing statements with respect thereto with or
without such Granter's signature, as Secured Party may reasonably deem appropriate. In
the event that any recording or refiling (or the filing of any statement of continuation or
assignment of any financing statement) or any other action, is required ar any time to
protect and preserve such security intersst, Grantors shall, at their sole cost and expense, .
cause the same to be done or taken at such time and in such manner as may be necessary
and as may be reasonably requested by Secured Party. Each Granter further authorizes
Secured Party 1o have thiz or any other similar security agreement recorded or filed with
the Commissioner of Patents and Trademarks or other appropriate federal, staie or
government office. -

(m)  Secured Party is hereby irvrevocably appointed by each Grantor as
its Jawfuil atomey and agent, with full power of substitution to, upon the oceurrence and
during the continuance of an Event of Default, execute and deliver on behalf of and in the
name of any or all Grantors, such financing statements, collateral assignments, pladges
and other documents and agreements, and to take such other action as Secured Party may
deem necessary for the purpose of perfecting, protecting or effecting the security interests
granted herein and effected hereby, and any morntgages or Licns necessary or desirable to
implement or effectate the sarne, under any applicable Law, and Secured Party is hereby
authorized, upon the occurrence and during the continuance of an Event of Default, to file
on behalf of and in the name of any or all Grantors, at Grantors' sole expense, such
financing statements, collateral assignments, docurments, and agreements in any
appropoate governomental office.

(o} Secured Party may, in its sole discretion, pay any amount, or do
any act which Grantors fail to pay or do as required hereunder or as requested by Secured
Party to preserve, defend, protect, maintain, record, amend, or enforce the Secured

. Obligations, the Collateral, or the secuarity interest granted hereunder, including, but not
Hmited to, all filing or recording fees, court costs, collection charges, and reasenable
attorneys' fees. Grantors will be liable to Secured Party for any such payment, which

Al ¢I!'L]‘.70?52093,2 -5a
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payment shall be deemed an advance by the Lenders to Grantors, shall be payable on
demand, together with interest at the rate(s) set forth in the Credit Agreement, and shall
be part of the Secured Obligations. .

3. Inspection. - Each Grantor hereby grants to Scoured Party and its
representatives the right to inspect (but not so as to materially interfere with the business of such
Grantor and subject to limitations as to entry of restricted areas imposed under Gaming Laws)
such Crrantor's properties wherein the Trademarks are used and the produets and records telating
thereto. :

6. Events of Defavlt. There shall be an Event of Default hereunder upon the
occumence and during the continuance of an Event of Defanit under the Credit Agreement.

7. Rights and Remedigs. Upon the ocowrrence and during the contipnance of
any such Event of Default, in addition to a1l other rights and remedies of Szcured Party, whether
provided under Law, the Credit Agreement or otherwise, but subject to compliange with
applicable Gaming Laws, Secured Party shall have the following rights and remedies which may
be exercised without notice to, or consent by, any Grantor, except as such notice or consent is
expresasly provided for hereunder.

‘ {(a) Secured Party may use any of the Trademarks for the saie of
goods, completion of work in process, or rendering of services in connection with
enforcing any security interest granted 1o Secured Party by Grantors or any Subsidiary of
any Gramtor. -

) Secured Party may grant such license or licenses relating to the
Collateral for such term or terms, on such conditions and in such manner, as Secured
Party shall, in its sole discretion, deem appropriate. Such license or licenses may be
general, special, or otherwise, and may be granted on an exclusive or nonexclusive basis
throughout all or part of the United States of America, its territories and possessions, and
all foreign countries. '

{c) Secured Party may assign, sell, or otherwise dispose of the
Collateral, or any part thereof, either with or without special conditions or stipulations,
except that Secured Party agrees to provide Grantors with five (5) days’ prior writien
notice of any proposed disposition of the Collateral. The requirement of sending notice
conelusively shall be met if such notice is mailed, first class mail, postage prepaid, 1o
Borrower, on behalf of all Grantors. Each Grantor bereby irrevocably appoints Borrower,
as its agent for the puupose of receiving notice of sale hereunder, and agrecs that such
Grantor conclusively shall be deemed to have received notice of sale when notice of 2ale
has been given 1o Dorrower. Bach Grantor expressly waives any right to receive notice of
any public or private sale of any Collateral or other security for the Sccured Obligations
¢xcept as expressly provided in this Section 7(¢). Secured Party shall have the power to
buy the Collateral, or any part thereof, and Secured Party shall also have the power to
execute essurances and perform all otber acts which Secured Party may, in Secured
Party's sole discretion, deem appropriate or proper to complete such assignment, sale, or
disposition. In any such event, Grantors shall be liable for any deficiency.

f
W02-LA;] CFLINO752063,2 . -6~

TRADEMARK
REEL: 002961 FRAME: 0472



MS2AR4 0 15: 27 2R27838598 FEDERAL RESEARCH COR PaGE  12/272
e et e LUs Y Qa0 . o FEDERAL RESEARCH COR PAGE  BE/7H

() In addition to the foregoing, in order to implement the assigrmment,
sale or pther disposition of any of the Collateral pursuant to Sectior. 7(c) hereof, Secured
Party may, at any time, execute and deliver, on behalf of Grantors, and cach of them,
pursuant 1o the authority granted in powers of attorney, one or more instnunents of
assignment of the Tradernarks (or any application, registration, or recording relating
thereto), in form soitable for filing, recording, or registration. Grantors agree 10 pay

. Secured Party, on demand, all costs incurred in any such transfer of the Collateral,
including, but not limited to any 1axes, fees, and reasonable attorneys' fees,

(&) Secured Party may apply the proceeds actually received from any
such license, assignment, sale, or other disposition of Collatera! first to the reasonable
costs and expenses thervof, including, without limitation, reasonable attommeys' fees and
all legal, travel, and other expenses which may be incurted by Secured Party. Thereafter,
Secured Party may apply any remaining procesds to such of the Secured Obligations as
provided in the Credit Agreement. Grantors shall remain liable 1o Secured Party for any
expenses or Secured Obligations remaining wnpaid affer the application of such proceeds,
and Grantors will pay Secured Party, on demand, any such unpaid amount, together with
interest at the rate(s) sot forth in the Credit Agreement.

(£} If any such license, assignment, sale, or other disposition of the
Collateral {or any part thereof) is made after the occurrence of an Event of Default,
Grantors shall supply to Secured Party, or Secured Party's designee, Grantors' knowledge
and expertise relating to the manufacture and sale of the products and services bearing the
Trademarks and Grantors' customer lists and other records relating to the Trademarks and
the disiribution hereof.

Nothing contained herein shall be constnied as requiring Secured Party to take
any such action at any time. All of Secured Party's rights and remedies, whether provided under
Law, the Credit Agreement, thiz Assigrmment, or otherwise shall be cumulative, and none is
exclusive of any right or remedy otherwise provided herein or in any of the other Loan
Documents, at law or in equity. Such rghts and remedies may be enforced alternatively,
successively, or concurrently. ‘

8. Waivers.

(a) EBach Grantor hereby waives any and all rights that it may have to a
judicial hearing, if any, in advance of the enforcement of any of Secured Party's rights
hereunder, including, without limitation, its rights following any Event of Default to take
immediate possession of the Collateral and exexcise its rights with respect thereto.

- (b) - Secnred Party shall not be required to marshal any present or
furture securty for (including, but not limited to, this Assizgnment and the Collateral
subject 10 a security interest hereunder), or guarantics of, the Secured Obligations or any
of them, or to resort to such security or guaranties in any particular order, Each Grantor
hereby agrees that it will not invoke any Law relating to the marshalling of collateral
which might cause delay in or impede the enforcement of Secured Party's rights under
thiz Assignment or any other instrument evidencing any of the Secursd Obligations or by

1
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which any of such Secured Obli gations 15 scoured or guaranteed, and each Grantor hereby
irrevocably waives the benefits of all such Laws.

(e) Except for notices specifically provided for herein, each Grantor
hersby expressly waives desnand, notice, protest, notice of acceptance of this
Assignment, notice of loans made, credit extended, collateral received ar delivered or
other action taken in reliance bereon and all other demands and notices of any
description. With respect both to Secured Obligations and any collateral therefor, each
Grantor assents' to any extension or postponement of the time of payment or any other
indulpence, to any substitution, of any Person primarily or secondarily liable, to the
acceptance of partial payment thereon and the settlement, compromising or adjusting of
any thereof, all in such manncr and at such time or times as Secured Party may deem
adwvisable. Secured Party shall have no duty as to the protection of the Collateral or any
incomie thereon, nor as to the preservation of rights against prior parties, nor as to the
preservation of any nghis pertaining thereto except as otherwise required by Law.
Secured Party may exercise its rights with respect 1o the Collateral without resorting or
regard to other collateral or sources of reimbursement for liability. Sccured Party ghall

* not be deemed to have waived any of its rights upon or under the Credit Agreement or the
Collateral unless such waiver be in writing and signed by the Secured Party. No delay or
omission on the part of the Secured Party in exercising any right shall operate as a waiver
of any right on any future occasion. All rights and remedies of the Secured Party under
the Credit Agreement or on the Collateral, whether evidenced hereby or by any other
instnument or papers, shall be cumulative and may be exercised singularly or
concurrenily. ‘

9. Costs and Expenses.

{a) Orantors will pay any and all charges, costs and taxes incurred by
Secured Party in implementing or subsequently amending this Assignment, including,
without limitation, recording and filing fees, appraisal fees, stamp taxes, and reasonable
fees and disbursements of Secursd Party's counsel lncurred by Secured Party, and the
allocated cost of in-house counsel 1o Secured Party, in connection with this Assigmment,
and in the enforcemeant of this Assignment and in the enforcement or foreclosure of any
Liens, secnrity interests or other rights of the Secured Party under this Assipnment, or
under any other documentation heretofore, now, or hereafier given to Secured Party in
firtherance of the transactions contemplated hereby.

(b Grantors agree to reimburse Secured Party for and indemnify it
against, any and all losses, expenses and liabilities (inclhuding liabilities for penalties) of
whatever kind or natwe sustained and reasonably incumred in connection with any claim,
demand, suit or legal or arbitration proceeding relating to this Assignment, or the exercise
of any rights or powers hereunder, including reasonable attorneys' fees and
disbursements, and the allocated cost of in-house counsel to the Secured Party.

.A:IC]LL!\TO‘HEOQB.E -8-
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1G. Misccllaneous.
(a) Grantors and Secured Party may from time io time agree in writing

to the release of certain of the Collateral from the security interest created hereby.

(b) This Assignment shall be construed and enforced in accordance
with and governed by the local Laws of Nevada. -

(c} Any notice, request, demand or other communication requirad or
permitied under this Assignrmient shall be in writing and shall be deemed to be properly
given if done In accordance with Section 11.6 of the Credit Apreemeni.

(d) Except as otherwise set forth in the Credit Agrecmenl, the
provisions of this Assignment may not be modified, amended, restated or supplemerited, -
whether ox noi the modification, amendment, restatement or supplement is supported by
new consideration, except by a written instrument duly executed and delivered by
Secured Party and Grantors.

(e) Except as otherwise set forth in the Credit Agreement or this
Assignment, any waiver of the terms and conditions of this Assignment, or any Bvent of
Default and its consequences hereunder or thereunder, and any consent oy approval
required or permitted by this Assignment to be given, may be made or given with, but
only with, the written consent of Secured Party on such terms and conditions as specified
in the written instrument granting such waiver, consent or approval. '

(L) Any failure or delay by Sccured Party to require steict performance
by Grantors of any of the provisions, warranties, terms, and conditions contained herein,
or in any other agreement, document, or instrument, shall not affect Secured Party's right
to demand strict compliance and performance therewith, and any waiver of any defanlt
shall not waive or affeet any other defanlt, whether prior or subsequent thereto, and,
whether of (he same or of a different type. None of the warranties, conditions,
praovisions, and terms contained herein, or in any other agreement, document, or
ingtrument, shall be deemed to have been waived by any act or knowledge of Secured
Party, its agents, officers, or employees, but only by an instrament in writing, signed by
an officer of Secured Party and directed to Grantors, specifying such waiver.

23] If any term or provision of this Assignment conflicts with any term,
or provision of the Credit Agreement, the texm or. provision of the Credit Agresment shall
control.

(I If any provision hereof shall be deemed to be invalid by any court,
such invalidity shall not affect the remainder of this Assignment.

, {1) This Assigument shall be binding vpon, and for the benefit of, the
parties hereto and their respective legal representatives, succeéssors, and assigns.

|
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() This Ass.ignment may be execited in one or more counterparts, .
sgch of which shall be dsemed an orignal and all of which, taken together, shall
constilirte one and the same agreement. .

11. Continpine BEffect. This Assighment eshall remain in full foroe and effect
and continue to be effective should any petition be filed by or against any Grantor for liquidation
or reorganization, should any Grantor become insolvent or make an assignment for the benefit of
ereditors or should a receiver or trustee be appointed for all orany significant part of any
Grantor's assets, and shall contione to be effective or be reinstared, as the case may be, if at any
time payment and performance of the Secured Obligations, or any part thereof, is, pursuant 1o
applicable Law, rescinded or reduced in amount, or mmst otherwise be restored or returned by
Adrministrative Agent or any Lender, whether as a "voidable preference,” "fraudulent
conveyance," or otherwise, all as though such payment or performance had not been made. In
the event that any payment or any part thereof is rescinded, reduced, restored or returned, the
Secured Obligations shall be reinstated and desmed reduced only by such arpount paid and not
50 rescinded, reduced, restored or returned.

12, Additional Grantors. The initial Grantors hereunder shall be Borrower
and its Subsidiaries, if any, as are signatories hereto. From time to time following the Closing
Date, additional Subsidiaries of Borrower may becoine parties hereto, 23 additional Grantors, by
executing and delivering to Secured Party an Instrument of Joinder substantially in the form of
Exbibit A, accompanied by such documentation as Secured Party may require in connection
therewith, wherein such additional Grantors agree to become a party hereta and to be bound
hereby. Upon delivery of such Instrirment of Joinder to and acceptance thercof by Secured
Paity, notice of which acceptance is herely waived by Gramtors, each such additional Grantor
shall be as fully a party hercto as if such Grantor were an original signatory hereof, Each
Gramntor expressly agrees that its Secured Obligations and the Liens upen its Property grapted
herein shall not be affected or diminished by the addition or release of additional Grantors
herevmder, nor by any &lection of Securad Party not to cause any Subsidiary of Borrower to
tecome an additional Grantor hereunider. This Assignment shall be fully effective as to any
Crrantor who i3 or becomes a party hereto regardless of whether any other Person becomes or
fails to become or ¢ceases to be a Grantor hereunder.

13. Release of Grantors. This Assignment and all Secured Obligations of
Grantors hereunder shall be released when all Secured Obligations have been paid in full in cash
or otherwise performed in full and when no portion of any Commitment remains outstanding,
Promptly upon payment in full in cash of the Secured Obligations hereunder and when no
portion of any Cormmilment remaing outstanding, Secured Party shall retum any pledged
Collateral to Grantors, or 1o the Person or Persons legally entitled thereto, and shall endorse,
execute, deliver, record and file all instrumaants and documents, and do all other acts and things,
reasonably required for the returm of the Collateral 10 Grantors, or to the Person or Persons
IE:ga.[ly entitled thereto, and to evidence or document the release of Secured Party’'s interests
arising vnder this Assipmment, all as reasonably requested by, and at the 50]3 expense of,

" Cirantors.

14.  Additional Powers and Authorization. Sccured Party shall be engitled to
the benefits aceruing to it as Administrative Agent under the Credit Agrecment and the other

' .
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Loan Documents. Notwithstanding anything contained herein to the contrary, Seeurad Party
may ernploy agents, trustees, or attorneys-in-fact and may vest any of them with any Property
{including, without limitation, any Collateral assigned hereunder), title, right or power deemed |
necessary for the purposes of such appointiment.

15. WAIVER OF JURY TRIAL. GRANTORS AND, BY ACCEPTING
THIS ASSIGNMENT, SECURED PARTY (IN THIS SECTION 15, EACH A "PARTY" AND
COLLECTIVELY THE "PARTIES") HEREBY EXPRESSLY WAIVE ANY RIGHT TO .
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING
UMNDER THIS ASSIGNMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR
INCIRENTAL TO THE DEALINGS OF THE PARTIES OR ANY OF THEM WITH
RESPECT TO THIS ASSIGNMENT, OR THE TRANSACTIONS RELATED THERETO, IV
EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER
SOUNDING IN CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HERERY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE
OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT
LACII PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS
SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE
PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JTURY.

[Remainder of Page Intentionally Left Blank}
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N WITNESS WHEREQFE, cach Gramtor has execited this Assignment by its duly
thorized officer as of the dare first written above,

"Granfors™:

JCANNERY CASINQ RESORTS, LLC,
a Mevada lirnited liabdlity company

By m MW—

Marne: Willham "Wortman
Title: Wenager

THE CANNERY HOTEL AND CASING, L1.C,
a Nevada limited Hability company

By: CANMNERY CASINO RESCRTS,1LIC, a
MNevada limmited liability company, its sole
rrenkbher

IBy: mmfr&m

Mame: William Wortiman
Title: Manager

RAMPART RESORT MANAGEMENT, LLC,
a Nevada limited liability copipany

By: CANMNERY CASTNO RESORTS, LLC, a
MWevada limited liability company, lts sole
member

o
By,  PHidbtue FPF 200
MName: William Wortman
Title: Manager

[Trademark Collate i Agingrecnt]
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SCHEDTUITE 2

Existing Encumbrances on Trademarks

MNone.
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SCHEDUTE 3

Pending T itigation

T one.

WORLA:1CHL1VTO752093,2 Schedule 3
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EXHIBIT A
TO
TRADEMARK COLLATERAL ASSIGNMENT
IMETRUMENT OF JOINDER

THIS INSTRUMERNT OF JOINDEER ("Joinder™) is execurad as of

» 20 . 5 bY 5 2 .
("Toining Party"), and delivered to The CIT Group/Equipment
Financing, Inc., a Delawarc corporation (the "Administrative Agent"), pursvant to the Trademark
Coellateral Assignment dated as of Septemnber 28, 2004 (the "Trademark Assignment"), made by
each of the Grantors party therelo (each a "Grantor", and collectively, the "Grantors™) in favor of
the Administrative Agent and the Lenders that are party to the Credit Agreement referred to
below (the "Lenders™). Ternms nsed but not defined in this Joinder shall have the meanings
defined for those termsy in the Trademark Assigoment.

RECITALS

(a) The Trademark Assignment was made by the Grantors in favor of the
- Administrative Agent for the ratable beénefit of the Lenders that are parties 1o that certain Credit
Agreement dated as of September 28, 2004, by and among Cannery Casino Resorts, LLC, 2
Mevada lirited liability company ("'Borrower"), the Lenders, and the Administrative Agent (the
"Credit Agreement™}). ' ‘ '

(b Joining Party has become a Subsidiary of Borrower, and as sueh is
required pursnant to Section 5.12 of the Credit Agraement to become an additional Grantor.

(c) Joining Party expects to realize direct and indirect benefits as a result of
the availability to Borrower of the credit facilities under the Credit Agreement.

NOW THEREFORE, Joining Party agrees as follows:
AGREEMENT

(1) By this Joinder, Joining Party becomes a "Grantor" under and pursuant to
Section 12 of the Trademark Assignment. Joining Party agrees that, upon its execution hereof, it
will become a Grantor under the Trademark Aszsignment, and will be bound by all terms,
conditions, and duties applicable to a Grantor under the Trademark Assignment.

(1 Attached hereto as Schedule | i5 4 complete list of all of Joining Party's
existing and pending applications and registrations with the United States Patent and Tradernark
Office which shall also constitute “Collateral” ag defined in the Trademark Assignment.

WO2-LA:1 CHLIVI0752093.2 o Bxhibat A,
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(3)  The effective date of this Joinder is ,

"Joining Party"

By:

Title:

ACKNOWLEDGED:

THE CIT GROUP/EQUIPMENT FINANCING., INC,,
as Administrative Agent

Byv:
Warne:
Tiile:

wozmmﬁmmszmz: Exhibit A
2.
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SCHEDULE 1 TO INSTRUMENT OF TJOINDER
Exigting and Pending Trademark Applications or
Registrations with the TISPT( or othey Count
Registration Registration
Mark Class MNumber Dyate
wuz-LA:onmeszopzz Schednle 1
‘ 1.
TRADEMARK
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